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Mlcrolilm Numt,.,._ _______ _ Flied v,l\h lh1 l)epartmen\ ol S1a111 on 

.. ( ~ ..... () .. _~,, ("--

Enllty'Nvmb,v ___ ,~·-·'-' _,_, __ ,_,_-' __ ~-K ~ Lf_,A/r 
S1cretary of the CommonwHHh 

ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION 
t/•·· 

DSC I: 15-192& Ill .. 801 

· kl onn'lflllflnot wllh tht 11111u1rem,1111 uf 1 a P1.C,ft, I , 1no 1re1111na to 11\lalu of"* u• 01 oon1ulld11lc,11, th• 11nd111l;nld 

bustn,u corpo11t1on,, d11hlno to effect• merger, hereby _1t111a 1hat: · 

1. Tht ntmt of tht corporetlon surviving the merger Is: Col tee I11<lu11trie11 Ir,c 

2. IChtck .nd compllll ont ol lht lollowlngJ: 

...!!_the surviving c:orporetlon Is I dDmestlc; busln1n corporation and the (11) 1dduu ol lU current rtglll"td olflc• In 1h11 

CommonwHl\h or lb) n1m11 0111, c01nmt11cl11l 11glst1rtd olllce provider end tho counly or v1nu1111 l!hl Dtpartmont la 

htr ■by authorlted to ct1n1ct the follnwlng lnform,tior, to conlornt 10 the records of tho Oep11tmenl1: 

1•1----------------------------------------
llufflltt1 11M ltttll 

lbl a/o: CT c,,rpor,1 t;! on SyRl lilm, 

City 
c:-,v 

t\llc1hor,y 

tllfl'lt ., c ........ c1.1 llogl■r•O'l Olllo• l'I....W• 

For • corpar11tion 11p,Henled by ■ con,metcl.r rt0i•l11ed olllc■ provider, th• county In lb) eh■II be de.med the counly In which th• 

co1por1tlon It laeat1d lor ven11 ■ !lf1d olliclal public1•lon purpoeo. 

The surviving corporation Is a qu11lllled foreign busln11s corp011tlon Incorporated und11 the t1w1 of -----

and the l•I 1dd1111 of Its current reol1ttted olllc• In this CommonwHlth or !bl n11me of lt1 oommercl■I 1eglit111d olllet 

provider ,nd th■ county of venue 11 llhe 01p,,trn1nt 11 ht11bv ,uthorl11d tu coirect the lollowl11g lnlorrntllon to 

conform to the records ol the 01pa1tmentJ: 

1•1-----------------------------------City 
,,.,. 

(bl olo: ___________________________________ _ 

Ntmt el C"""'\•d•I ni,ilol•ed oruce l'fovlcler 
C"""'r 

Fiw • carpotetlon r ■pruent,d by e comrnerclel real1t111d ofl'c• prov•der, 1111 counrv In lbl theft bt dHrntd lh1 OCl\lrlly In whloh thl 

corpor1llon 11 loctltd tor 111011, and olllclal ,:ublic,tlon p11rpo11■• 

-The eurvlving corporation Is• nonqualllled foreign b11slne11 corporation lnco1p01a•.d under the"'"' of 

end the 1dd11ss of 111 prlnclpel office under the law1 of such domlclllery Jurisdiction 11: 

............... ,1o .. , 
.,.,. 

3, The name and 1he addr1■1 of the reolstared office In thl• Commonweelth or n■m■ of it ■ corrmorclel 1eot1tared 01tlc1 

provider ■nd th• county of venue of MCh othar domestic bu1lne11 corporetlon and quelllled lorelon busln111 corporttlon 

which 1, • penv to the plan of merg91' ere II lollowe: 

A<Nt■H et ........ _. Offl•• •• N■- ■I c-...w ll•tl■teted Ollle• ,,_ 

NONE 
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_Th, pl1n or me,gt1 ■ hall be l!lf&c:IIVO upon l~lng lhn, Alllcln or M~g,r Ill \ht O~••tment of Slate. 

I 

LTh, pl11n of m•'•"' sh11ll be ofhtcllvt on: Oeccrcl;..: r 1-1, 199 ~' 
Dnte 

4 r J IJ p. rn. 

5. Tha mam11r In which th• plan of m1110er w111 ldt•11ttd by eac~. domullc r.orpor~tlon 1, H follows: 

Narna ol Co1po111lon 

Hovi 

1,4 l t I! 1: I 11 ,1 u ~ ... t_r_· 1;..· r ... • .. 11 __ 1 ... ,_,_: ____ /\_.t• ..... 1;.;.r..;o_v_c.;..• 1_1...;;;.t:.._'1_·,..;C;..t;..i;..•.;.)...;h....;;'•'..;r_t.;.. h;.;.;;.o_;;b..;:o..;'.;.H;;.•.:;.l....;;u..;;! __ , .... 11;..· ;..r _a,_c..;t ... c:_r_"-' ... ,""f.....:t ... h~9 

6. ISlrlh out Ihle p ■ragr,1ph II no lo111lgn corpor11llon la I party to tha m■rgarJ, The pl,n wa: euthorlzed, adopted or 

•pp1011ed, •• the cua ITlllY b11, by tl'le lorelgl'I buak'·•n corporation 101 111ch of th• forelon bu1lne11 co1p01et1on1I party 

to the pion In acc01d1nc11 with the laws of lht lutiadic:tlon In which II Is Incorporated. 

7. !Check, and H 1ppropit111 co,.,pla11. on• of th• lonowlngl: 

..-\.The plan of m11oer Is Ht forth In full In Exhibit A an11ched hetoto and m1d1 • part h..-eof. 

-Pu11u11nt to 15 P1.C.S. I 1901 1:11l11tlno IQ omlulon of ctft•ln pro11l1lon1 from f1111d pl11n1J th• pravl1lon1, If any, of th• 

plan of meigtf that 11m1nd or r.onttltute th• op•ret1v1 Artlclu of Incorporation of th• 1111vlvlno corpoittlon u In 1tfec:1 

lubt.-iutnt to th, alf11r.11v1 dlllll of the pi.n .,., nt fo1th In full In E-clllblt A 1111ach1d h•rato ■nd mad• I fllll her,of. 

Tha lull un,t ol tho pten of meroer Is on 11111 at 1h11 principal piece of bu1ln111 of the 1urvl11lno corpnretlon, 1h11 nddrau 

of which It: · 

C:lty 1111' %Ip Counlf 

IN TESTIMONY WHEREOf', the undeo!Jned eorporatlon ot 11ch uml111lg ed corporation hH ~H• Artlcl11 .... 0L 

Me,get to bl signed by ■ duly 1urh01l7.11d officer thereof this ,2,3 day of D c ml: c r ~ J • / 

' .. •.. -

Tl"CIF• Fro~idcr.t 

::>SC:D111·19211 IRtV tOJ-3 



EXHia lT A 

C'!-'PI Inr: .3nd Cl-'FM Inc, eac.;h ~ Dfllaw'lre cor~,:,r,1tio11, 
ltP.roby m~rg1• lnt:o ,·111d with Cnltt?c: Ind11otd(!f:I tr,c, ,, 
Pennsyl v-1nia (.'Oq::01·ation ( "Col L!:!c''), the S1ur.viv1ng 
corporat lon, pun~uant to ~~1bch.:ipter C. of Ch.1pter l9 ,,r the 
P~nnaylvania Euni.nesR Corpnr:,:\t ion Law of 1988. The J.sol1~d and 
011tsta:1ding sh,,res of t::F?l Inc nnd CPF'M Inc ahall not l~e 
converted or '!XChanged but ~11-. .:11:. be cancelled '-'11d 9urr~r:rl~r~d. 
and r.o sh11ren of tht> survi•:ing corporation eh~ll be ict:titid in 
e:r.:chany~ there[,_>:-. The inoued i\11d 01Jtet,1ndin9 sharc:ri cf ttlr: 
surviving corporation ::;hall not be c.:h3nged. 

Ill .l\t the Effective Time of th!! Merg<.:r, the R'!stated 
Articles :,f Irv::orporatinn and th'! by-laws of Coltec, as in 
effect at. the C:ffacti'.'e Tiine of the MtJrger, ariall cont i11u':I as 
t.he Rcotn•.cd ,\rtidP.n of Im:orpornt.ior, ,rn,J the by·lawo, 
r.esp~ctiv".!ly, r,f t:hP. Surviving Corporation ·.;nt\.l .::imendecl as 
p1·ovided by law, ,rnd the diP~r.:tora and the off!cci:s of Coltec 
at the Ef feet l ve Ti:nc o! the Merger Rhall be the director,; and 
r.he officers, i:espectivel;·, o! Lhe Surviving Corporat.iori until 
.their respective success0rs ara duly elected or appointej and 
qualified in t.hi: tN.umc:r provided hy the Resti1ted Articles of 
Incorporatio11 mid by- lawa of the surviving Corpor-1t ton 01· ,10 
otherwise ~rovidc~ by law: 

(2) Each 3hare of Common SLock of CFPI Inc: whi.ch is 
owned by CII Hul<lings Inc and each share of Common Steele of 
CPFM Inc which ls owned l:Jy CFPI lnc and which is outstnnding 
imm~diately prir.,r to the Etfcctive Time of the Merg~r Phall, 
by virtue of the Her~er and without any action on the part of 
Coltec, ceas~ to cx1st: 

(3) Ea~h sha1·e o( Common Steck, par value S,OJ. per 
ehar.e, of CCJl t~G out&tanding at the Ef.fer;tlve -rime of the 
Merget· shall 1·~10ain issul!::! ,md outstanding ao nn~ v;:ilidly 
Issued, full)• p.:iid and nonas!lessable share or Common Stock, 
pr1r V'JluP. $.Cl pP.r Ahar~, of the Surviving Ccrporation; 

(4) AL ,.111,.l .1fter the Effective Time of the Merger, 
tran!lfer or tlu.· i.hilres of C.::m11r.on stock cf CFPI rue and CPFM 
tnc outstanding prior to the Ef(ective Time of ::he Merger 
shall not bo made C'1 the stock transfer books of said 
corporations, .-=inri .-=ill c'!rt:.lficates for such shares shall 
forthwith be ~~nc~lled; 

(Sl J\t the E!fe,.=ttve Tim'! of the Merger, the surviving 
Co1·poration ahal l post=es!I all the assets ~nd propE!rty of P.vPry 
desc1;iption, and every intP.rest therein, wherever locatP.d, and 
all the rights, privilegtHI, Irnnnmittes, powers, franc-hi~es 1-1nr.l 
authority, ~fa public as well as a private nature, oi ~~ch of 



Lhc Crn1ar. i t11~11t Corp:-:>rat i,.;ns, and all obl igot ions belcn9111g ~n 
or- due any of them, -ih.':111 b<:! vested in the Survivi.ng 
Corpor,H 1011 wl t:h"ut furth 0 r '1t't or d<>etl, ond t. it le ~o ..\ny r'.!al 
es~."t~ cir ;my int.er"!!ll ·~hl!rl'.'in l:1 ar.y of the Cc:i.<JtlLuent 
Coq1'>r-1~ i•:mr:i sl1a:1 not revert or in any way b<? ir.,pnired by 
r~,H1or: of tla~ Mfirger; and 

(I:;) !\s ef the Effec.t iv~ Time of the 1-'.,,.rge:: the .,sseLs 
and lhhilit.i~s of Coluc o:1d CFPI Ir.c: and CPFM Inc shall be 
takeh 11p or ,·ont.inu,-d, ~a the case may bl:!, on the bookfl of :he 
surviving r.~rpnr/lt·.ic,:1 in 11mo11nts deterrninf'ld in aci:ordan,:~ with 
generali..y acccpt•:"d a-::c:01.:nt:i.ng princ1plea by the Soard of 
Directors 0( th,;> Surviving Corpo:-ation; 

(7) Tht• E[E~ct i-1~ Tim,: of ;he MJfg,;.•.r sh.ill b",.··o.1;;l;emb'?r 
3 l , 19 9 .3 at t, : ·' 0 p . '". / . / 

• 5TRIF.: rn 
I 

•• ) I 
J_ '/,·l~/'1 V 

e d"!nt 
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